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* €. GRANVILLE WYCHE

ALFRED F. BURGESS
C.THOMAS WYCHE
DAVID L.FREEMAN
JAMES C.PARHAM, JR.

JAMES M. SHOEMAKER, JR.

WILLIAM W. KEHL
CHARLES W. WOFFORD
LARRY D, ESTRIDGE
D. ALLEN GRUMBINE

CARY H. HALL,JR.

CARL F. MULLER
HENRY L.PARR,JR.

Interstate Commerce Commission
12th and Constitutional Avenues, N.W.
Washington, D.

Attention:

Gentlemen:

Enclosed herewith for filing,
of an Agreement between General Mills,

C.

Railroad Company,
amount of $50.00 to cover the filing fee.

WycHE, BURGESS, FREEMAN & PARHAM

Pnor:ssmNAL-Assocunon
ATTORNEYS AT LAW
GREENVILLE, SOUTH CAROLINA 29603

February 26, 1979
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Mrs. Lee, Room 1227

as Lessor.

The parties to this Agreement are:

Lessee:

Lessor:

RO

General Mills,
Manager,

P.

Minneapolis, Minnesota

Inc.

0. Box 1113
55440

Pickens Railroad Company

P.

Pickens, 8. C.

0. Box 216
29671

POST OFFICE BOX 10207
44 EAST CAMPERDOWN WAY
CABLE ADDRESS JURAL

TELEPHONE 803-242-313}

MAR2 19790 15 gy -

INTERSTATE COMMERCE Commission

please find original and two copies
Inc., as Lessee, and Pickens
Also enclosed is our check in the

Railroad Equipment & Services

‘The equipment‘covered by the Agreement is Twenty (20) 50-ton,

40" 6" boxcars bearing Road Numbers GMIX 10001 through GMIX

10020 (both inclusive). -

Please return the original and one copy to William W. Kehl, Esq.,
P. 0. Box 10207,
data stamped thereon.

WWK:ebw

Enclosures

Greenville, S5. C.

Very truly vours,

William W. Kehl /w

29603, with the recording
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A [ . NTERSTATE COMMERCE COMMISSION
AGREEMENT made this [4  day of _ [Vewwole , 1978,

between GENERAL MILLS, INC., (Lessee) and PICKENS RATLROAD COMPANY -

(Lessor):
RECITALS
Lessée desires to lease from Lessor certain railroad cars
hereinafter specifically designated, all upon the rentals and terms
and conditions set forth in this Lease.
AGREEMENT
It is Agreed:

1. Sublease of Cars. Lessor agrees to sublease to

Lessee and Lessee agrees to and does hereby lease from Lessor that
number of railroad cars, of the type, construction and such other
'description (hereinafter referred to as the ''Cars') as is set forth
in Exhibit "A" attached hereto and by this reference made a part
hereof. The Cars covered by this Lease are those which shall be
delivered to and accepted by Lessee pursuant to Paragraphs 2 and 3
hereof. The Lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3 hereof. The Cé}s leaséd
hereby are subject to the terms of that certain Lease Agreement be- ...
tween United States Railway Equipment Company and Pickens Railroad
Company dated Novembef 1, 1973, filed with the Interstate Commerce{““
Commission on February 7, 1974, under recordation number 7395 and
attached as Exhibit "B" hereto.

2. Delivery of Cars. Lessor shall deliver the Cars as

promptly as is reasonably possible from time to time. Lessor's
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obligations with respect'to délivery of all or any of the Cars are
‘hereby made expressly subject to, and Lessor shall not be responsible
for failure to deliver or delays in delivering Cars due to labor
difficulties, fire, delays and defaults of carriers, acts of God,
governmental acts, regulations and restrictions or any other causes,
césualties or contingencies beyond Lessor's control.

3. Condition of Cars - Acceptance. All Cars delivered

hereunder shall be in satisfactory condition for movement in the
normal interchange of rail traffic and shall otherwise compiy with
the description and/or specifications contained in Exhibit "A".
‘Within five (5) days after Lessor shall give Lessee notice that
some or all Cars are ready for delivery, Lessee may have its auth-
orized representative inspect such Cars at (the point of delivery)
and accept or reject them as to condition. - Cars so inspected and
accepted and any Cars which Leséee does not elect to inspect shall
upon delivery thereof to Lessee as above provided be conclusively
deemed to be acceptedrand subjéct to this Lease and to meet all
requirements of this Lease.

4. Use and Possession. Throughout the continuance of

this Lease, so long as Lessee is not in default hereunder, Lessee
shall be entitled to possession of each Car from the date the Lease
becomes effective as to each Car and shall place such Car into as-
signed service from one or more of the plants of Lessee as designa-
ted by Lessee for the transportation of non-corrosive bulk commodi-
ties upon the lines of any railroad or other person, firm or

corporation in the usual interchange of traffic; provided, however,
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that Lessee agrees that the Cars shall at all times be used (i) in
conformity with the rules ("Operating Rulés") governing use, condi-
tion, repair and other matters pertaining to the inﬁerchange of
freight traffic, adopted and in effect from time to time by the
Association of American Railroads ("AAR") and any other organization,
association, agency or governmental authority, iﬁcluding the United

States Department of Transportation, which may from time to time be

responsible for or have authority to adopt Operating Rules; (ii)

in compliance with the terms and provisions of this Sublease;
(iii) in a careful and prudent manner, solely for the purpose, in
the service and in the manner for which they were designed.

5. Term - Average Date. This Lease shall be for an

original term of four (4) years, which shall comménce on the date of
delivery by Lessor of the first Car, as provided in Paragraph 2
hereof. Notwithstanding the foregoing brovision, this Lease shall
not become effective until (a) this Sublease has been approved by
United States Railway Equipment Company, and its assignees and, (b)
consent in Qriting is obtained from any railroad required to accept
said Cars. Lessee shall have the option to extend this Sublease

for a period of one (1) year beyond ﬁhe original term by so notifying
)the Lessor in writing not less than ninety (90) days prior to the ex-
piration of the original term. Lessé@ shall have the option to ex-
tend this Sublease for a'pefiod of one (1) year beyond the expiration
of the first renewal‘périod by so notifying the Lessiér in writing

not less than ninety (90) days-prior to the expiration of the first

renewal period; provided, however, that if the expiration date of




the second renewal period under this option shall extend Beyond the
expiration date of the original lease  with ~ United States Railroad
Company, then Lessee shall only have the option at thevénd of the first
renewal period to extend this Sublease for a term which shall not ex-
tend beyond the term of the aforementioned original lease.

6. Rental - Per Car. During the original ternia@dgéhyf'

reneﬁglﬁg Lessee shall pay to Lessor for each Car commencing on the.date
of delivery thereof a rental of One Hundred Twenty Five Dollars
(§125.00) per Car .per month at such place as shall be designated by
Lessor.
7. Title. Lessee shall not by reason of this Lease or s

vﬁ%W” " any action taken hereunder acquire or have any right or title in the

' { J} | ,
%)‘ Cars ﬂxcapt mhe rights herein expressly granted ta it as Lessee. 7,
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. 8.x Repairs and Maintenance. Lessee shall make or

cause to be made at its sole cost and expense all repairs and
maintenance of the Cars during the term of this sublease with

the exception of wheels, axels, bolster, center 3111 and side ;M¢
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sills, which is the sole obligation of Lessor.’

9. Substitution of Cars. Lessor may, at any time and |

from time to time, replace any Withdrawn Cars or Casualty Cars (és
defined in Paragraph 13 hereof) with Cars ("Replacement Cars") of
substantially similar specifications and such Replacement Cars shall
be deemed to be subject to all terms and conditions of this Lease as
if the same had been originally delivered to Lessee at the time and

in the place of Cars for which they are substituted. The parties




shall execute amendments to this Lease and such othér or further
documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease with respect to With-
drawn or Casualty Cars, or to include any Replacement Cars within

the terms and provisions of this Lease.

10. Abatement of Rent. Rental payments on any Car :suf-
fefingﬁiffépafablegpggﬁél@{éhall abate until such Car or-aiReplaceé

ment Car. is delivered to Lessee, to a railroad for the account of
Lessee, or is otherwise ready for or is returned to service by Les-
see; provided, however, that rental shall not abate on any Car out
of service by reason of any repair work. In the event rental is
abated, then if Lessor so elects and notwithstanding anything con-
tained in Paragraph 5 to the contrary, the original term of this
Lease, as determined in Paragraph 5, shall be extended for a period
of time (but not less than one (1) day) determined by dividing the
number pf Car days with respect to which rental was so abated Ey.the
number of Cars subject to this Lgase on what would otherwise have
been the last day of the original term hereof. |

11. Taxes. Lessor shall hold harmless Lessee from all
Federal or State proﬁerty taxes assessed or levied against the Cars
and (i) all Federal, State or local sales or use taxes imposed upon
the Cars; (ii) all taxes, duties or . imposts assessed or levied on
the Cars or this Lease by a foreign country.

12. Liens. Lessee shall keep the Cars free from any and
all encumbrances or liens, in favor of anyone claiming by, through
or under Lessee which may be a cloud upon or otherwise affect title

to such Cars, including, but not limited to liens or encumbrances



Whiéh arise‘éut of an&wsﬁit'involving‘iessée; or any act, omission
or failure‘of Léssee's‘faiiure to com@ly with the provisions of
this Lease, and LeSSee)shall promptly discharge any such lien, en-
cumbrance or legal process.

13. Lbss, Theft, or Destruction of Cars. In the event

any Car (''Casualty Car") is lost, stolen; destfoyed or damaged be-
YOnd econcmic'repair? Lessee shall, by hétice, promptly and fully
advise Lessor of such occurrence. Lessee éhall cooperate with
tessor and take any and all action required to assist and enable
Lessor to receive paymént for a Casualty Car directly from aﬁy hand-
ling line or other party boﬁnd to make payment under the Operating
Rules. This Lease shall terminate with respect to a Casualty Car

on the date Lessor shall receive notice of a casualty occurrence
with respect thereto, and thereafter, Lessee shall have no further
liability to Lessor hereunder with respect thereto excepting lia- |
bilities arising or existing under Paragraph 12 hereof. .Notwith—
standing the termination of this Lease with fespect to a Casuélty
Car, Lessor may, as provided in Paragraph 9 hereof, elect to substi~
tute a Replacement Car for a Casualty Car (such election to bé madé
within forty five (45) days.after Lessor's receipt of notice of a
casualty occurrence), in which event, all of the terms and provisions
"of this Lease shall be appliéable to such Replacement Car és to other

Cars subject to this Lease.

14. . Return of Cars. Upon the expiration or upon the
termination of this Lease with respect to any Car (other than by
reason of loss, theft or destruction of cars pursuant to Paragraph 13

hereof), Lessee shall at its sole cost and expense, forthwith surrender
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possession of such Car to Lessor by delivering same to Lessor at
éuch location as Lessor shall specify. Lessee shall have no obliga-
tion with respect to the remarking of such cafs. |

15. Default. If Lessee shall fail to make any payment
required hereunder within twenty (20) days after same shall have
become due or shall default or fail for a period of twenty (20) days
in the due observance or performance of any covenant, condition or
agreement required to be observed or performed on its part hereunder,
or a proceeding shall have been commenced by or against Lessee
under any bankruptcy laws, Federal or State, or other laws for the
appointment of a receiver, assignee or trustee of Lessee or its
property, or Lessee shall make a general assignment for the benefit
of creditors, then and in any of said events Lessor may at its elec-
tion terminate this Lease by written notice to such effect, and
retake the Cars and thereafter recovef any and all daméges sustained
by reason of Lessee's default in addition to all rental unpaid as of
said date.

16. Sublease and Assignment. The right to assign this

Lease by either party and the Lessee's right to sublease shall exist
only as follows:

(a) Lessee shall have no right to assign or sublease or
loan aﬁy of the Cars without the written consent of Lessor; provided,
however,'that Lessee shall have the right to sublease any of the
Cars for single tripé within the continental limits of the United
States to its customers or suppliers wheéere the sole purpose of such
sublease is to obtain exemption from demurrage on the subleased Cars.
- Any such sublease shall be upon terms which are in compliance with

the provisions of all applicable Operating Ruies, tariffs, regulations
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.ignd laws and ali terms and conditions of this Lease;

(b) all rights of Lessor hereunder may be assigned,
pledged, mortgéged, transferred or otherwise disposed of either in
whole or in part with or without notiée to Lessee. This Lease and
Lessee's rights hereunder are and shall be subject and subordinate
to any chattel mortgage, security agreement or equipment trust or
other security instrument cévering the Cars heretofore or hereafter
created. If Lessor shall have given written notice to Lessee stating
the identity and post office address of‘any assignee entitled to re-
ceive future rentals and any other sums payable by‘Lessee hereunder,
Lessee shall thereafter make such payments to the designated as-
signee. The making of an assignment or sublease by Lesseebor any
assignment by Lessor shall not serve to relieve such party of any
liability or undertaking hereunder nor to impose any liability or
undertaking hereunder upon any such assignee or sublessee except as
otherwise provided herein or unless expressly assumed in writing by
such sublessee or assignee.

17. Notice. Any notice required or pefmitted to be given
pursuant to the terms of this Léase shall be properly given when
made in writing, forwarded registered United States mail, return
receipt requested, postage prepaid, addressed to:

" Lessor at: | 1100 Centre Square East
’ 1500 Market Street
Philadelphia, Pa. 19102
Lessee at: Manager, Railroad Equipment & Services
: General Mills, Inc. '
P. 0. Box 1113
Minneapolis, Minn. 55440

or at such other address as either party may from time to time desig-

nate by such notice in writing to the other.
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18. Counterparts. This Lease may be executed in any

number of counterparts, each of which so executed shall be deemed
to be an original; and such counterparts together shall constitute
but one and the same contract, which shall be evidenced by any such
signed counterpart.

' 19. Severability - Waiver. If any term or provision of

this Lease or the application thereof to any persons or circumstances
shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provisioﬁ to peréons

or circumstances otherAthan those as to which it is invalid or un-
enforceable shall mot be affected thereby, and each provision of

this Lease shali be valid and be enforced to the fullest extent
permitted by law. Failure of either party to exercise any rights
hereunder shail not constitute a wailver of any such right upon the
continuation or recurrence of the situation or contingency giving
rise to such right.

20. Recording. Lessee agrees that it will join ' in the
execution of a memorandum or short form of this Lease for the pur—'
poses of recordation under Section 20(c) of the Interstate
Commerce Act or such other recordation as Lessor deems appropriate.
Said memorandum or short form of lease shall describe.the parties,
~the Cars being leased and the term of this Lease including any |

options to extend and shall incorporate the Lease by reference.




IN WITNESS WHEREOF, Lessor and Lessee have duly executed

this Lease as of the day and year first above written.

>

ATTEST: ‘ PICKENS RALLROAD COMPANY

I e e !
ot "’ﬁh""} ? 1 &é" 2/
ASst. Secret& y

ATTEST:

¢“i

~._‘

Asst Secrdpgry mﬁ
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. STATE OFForra. )
COUNTY OFC/ita . )

ek
/4~ day of iﬁﬁuxﬁbﬁ¢4/

On this

, 1978, before

me personally appeared

Srha s A et g0 ottt

, to me

personqlly known, who, Béing by me duly sworn,

ectetard’/of sald corporation;

Presxdent of Pickens Railroad Company and
' , to me personally known to be the @Laos .
that the seal affixed to the

that he is

E Nz

says

foregoing instrument is the corporate seal of said corporation;
that said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors,

and they

acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

W’ﬁg&daéxﬁxxl,

.....

Notary Public ,/ 4

- * B % *
STATE OF MINNESOTA . )
COUNTY OF HENNEPIN )
On this 8th day of November

My commission expires: , Wetarer

MMHVWMWJM%HMUWTWW
vmmeMIPMMdm
= CTTESION Expires Sopl, 14, 1ans

, 1978, before

me personally appeares E. K. Bixby "

, to me

personally known, who,
Vice President of General Mills, Inc.,
Rosenberg , to me personally known to
Secretary of said corporation; that the seal
foregoing instrument is the corporate seal of
that said instrument was signed and sealed on

corporation by authority of its Board of Directors,

being by me duly sworn,

says that he is a
and Beverly
be the Asslistant
affixed to the
said corporation;
behalf of said
and they

acknowledged that . the execution of the foregoing instrument was the

free act and deed of said corporation.

bty

o
{10")
P
r./{".

5’ ﬁMMA&&A&MAAAAAA\ AAAAMALA AAAAAAAL

W
JAMES M. NEVILLE :5:
: NOTARY PUBLIC - MINNESOTA &
. HENNEPIN COUNTY z
.n.» My Commission Expiras Nov, 24, 1978 +
T T e

45 ';ﬁﬂltllr ﬁ )
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”‘W""“fary“@ubafc —

My commission explres ﬁ»fﬁﬁ,fﬂn




EXHIBIT A

Description of Boxcars: Used 40'6" fifty
_ ‘ ton Railroad Boxcars
Number of Units: twenty (20) -
Reporting Numbers: These boxcars are marked GMIX 10001

through GMIX 10020 (both inclusive).
These boxcars are the same as boxcars
formerly marked as follows:

PICK 20035
PICK 20054
PICK 20026
PICK 20055
PICK 20002
PICK 20022
PICK 20039
PICK 20043
PICK 20021
PICK 20009
PICK 20029
PICK 20000
PICK 20023
PICK 20025
- PICK 20027
PICK 20056
PICK 20017
PICK 20031
PICK 20047
PICK 20007



EXHIBIT B
LEASE
AGREEMENT made ead entered into this ... 185 . day or. November . 19..73

betwesn

UNITED STATES RAILWAY EQUIPMENT CO.,
an IHincis corporation, (hereinafter called “*United’’), and

o TIHE PICKENS RAILROAD CO.

T R R e S G g A TR T L LRI TR R

A South Carolina Corporation .
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{hareinafter called “’Lessee’’).

i T ?.".1) 'i'
. Gt ”’«%'ﬁ%'ﬂ%ﬁﬁh’ﬁﬂ‘iﬂh
II‘&)‘"»‘L“‘{;“.JIL} 't #0T 7

RECITALS gk Lo
Byt i

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, al) upon the renials and terms and conditions sot forth in this Lease.

AGREEMENT
It 15 Agreed: o . , ' .

1. Leose of Cars, United bgrees (0 jesse 10 Lesses and Lessee agreos 1o and doos horoly
loase from United that number of railroad carg, of the type, construction and such other descrip-
tion (hereinalter referred to as the *"Cars™) as is set {orth in Exhibit A’ attached hergto and by
this refereace made a part hereol. The Cars covered by this Lease are those which shall be deliv-
ered to and sccepted by Lessee pursuant to Paragraphs 2 ‘and 3 hereof. Tho Lease shall become
etfective as to any Car immediately upon its acceptanco pursuant to Paragraph 3 hergof.

2. Delivery of Cars. United shall defiver, 'sa Cars as promptly 85 is reasonably possible
from time to time in groups of no less than twol2). united shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies boyond its directcontrol,
such as, but not Hmited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erigl suppliers; provided, howaver, that in no event shatl Lessee be obligated to accept delivery
of Ceir;'s atter ... Kehxy ary. &8, 1974, 1nitial delivery shall be f.o.t. .Mashington........
naian

seronan R L R T T R R D T Ty D T Y PR N TR PPy
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Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, all
costs, chargoes and expanses of any kind whatsoever on account of or refating to switching, demur-
rage, detention, storage, tonsportation or movement of Cars, including specifically, but not excly-
sively, freight and switching charges for mavement to and from United’s plant at any time and for
any reason. . : - C

3. Conilition of Cars — Acceptance. Al Cers delivered hereunder shall be in satisfactory
concition for movement in tho normal interchange of rail wraflic and shall otherwise comply with the
description and/or specifications contained in Exhibit **A°°: but Lussee shall be solely responsible
for determining that Cars are in proper condition, for loading and shipment. Within ... £ive..(5)..
days after United shall give Lessee notice that some or all Cars are ready Tor delivery, Lessee may
have its authorized represemtative inspect such Cars at {the point of delivery) (United's plant)
{the monufacturer’s planty® and accept or reject them as to condition. Cars so inspected and any
Cars which Lassee does not elect 1o inspect shall ba conclusively deemed to meet alt-requirements
of this Lease ang any differences or discrepancies from specilied condition, construction, type.
couipment, ar otherwise, are thereby waived by Lessce withoot further act on its part. Louses
shall issue and deliver 10 United, with respect to all Cars accepted as or deemed hereunder 1o
meet the requirements of this Lease, a Centificate of Ingpection and Acceptance in the form and
lext attachod hereto as Exhibit "8 and by this reference madc a pant beceof.

¢ Strike inapplicable materiol in Paragraph 3.

USRE ~ Form § = 11767
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4, Use ond Possession. Throughout the c.aminuance of this Lease, so long as Lessee is
not in default hereunder, Lessec shall be entitled to possession of each Car from the date the
Leam bm,cmvf efiective as to each Car and may use such (‘m'.

{a) on its own property or lines; and

{b) upon the lings of any railroad or other person, fism-or corporation in the usual
interchange of traffic for such compensation as Lessee may determing or as may be required
by the then curremt Coda of Rules Goveming the Condition of, and Repairs to, Freight and
Passenger Cars for the interchange of traffic adopted by the Association of American Rail-
roads {hereinafiee calted the **Interchange Rules’’) but at all times subject to the terms and
conditions of this Lease,

provided, howoever, that at ofl times the Cars shall ba used only in the United States of America or
in Canada and in a carcful and prudent manner solely for the uses far which they were designed.

6. Term - Average Date. This Lease shall be for a term thereinafter referred to as the
“original tem®*) which shall gomenence on the date ng_dn wer‘y by United of the_ first Car, as pro-
vided in Paragroph 2 hereof, and shall terminate oon il {wonv.. ) years from
the Average Date of Delivery unless sooner tomminated in accordance with the provisions of this

Lease. The Average Dote of Delivery shall be determined after delivery of the Carg as follows,

{8) multiply the number of Cars dalivered by United on each day by the number of

ays clapsed between such day and the date of delivery of the tirst Car hereunder, then

add &l of the products so obtained and divide by the total number of Cars so delivered;

the guotient rounded out to the nearest whole number shall be added to the date of delivery
of the first Car, and the vesulting date shatl constitute the Average Date of Delivery:

{b)} the date on which detivery of o Car shall be decmed 10 have been made will be
tho doy following delivery of the Cer to the Lessee, as specified in Paragraph 2. A Car
shull be conclusively decmed delivered to the Lessee on the earliest date shown on any of

- the following: (i) Certificate of Inspection and Acceptance or other writing dccepting a
Car signed by the Lessee; or {ii} a bill of lading showing de,lwcry to Les:»:ee or to a for-
pus-\ ling railraad for the pocount of Lecoon,

6. Tesmination Date. After delivery of the Cars, United shall confirm to Lessee the Aver-

ege Date of Delivary and the date of oxpiration of tho original terin sot’ forth in Paragraph § hereof.

7. Rental. Lessco shall pay to United as rontal for each Car during the ﬁnguml term, from
and including the date of delivery of such Car, the sum of

W%M»—-ﬁnhﬂ%" -“-hﬂm»&rdhﬂ%mm%&ﬁdmﬂewm:nﬂvn" Oty vt il i b
o hﬁ\sfuymem altowed Ly railroads on tho Cars shall be the property of United, twﬁ"ted
shall credilthe m«lcage payments actually received by it to a mileage payment ac v Mmaintained
by United in res p?' this Lense. Payments recorded in such accowﬁset pro tanto
against and only against ro then or thereafter due from Lessee yodoT this Lease: provided, how-
ever, that the total of the credits™teulgssee on account of m"a’;ﬁ payments shail not exceed the
total rental paid by Lessee during the térm‘l\owMunu sed credits shall be cancelled at
the end of the term hereof or at tho temninatiodGtatjs Lease as to ol Cars, whichever shatl first

occur, Lessce shall so use the Cargardt their mileage Lﬂh%l(md shotl be equal to their mileage
enpty upon gach railrood {n Aving a publwhmi axemption thtralpe in its tarifl} over which the

Cars shall move: prowed®d, however, that this undertaking shall nmwme movement of
Cors over Losee® s own lings. Upon notico from any tailroad, whother recen G.Q,Li;:r to or after
termipnadidi of this Lease, Lessco shall pay United as additional rental for all excess Umwpty mile-

Wawwﬁmwmmmmdmmmm
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8. Payment. Lessee shall make payment of the rertal as well as any other sums due here-
under toUnited in Chicago funds at its offices located at 100 e bty
60603, or such other pface as United may direct, Rental payments sfm” be muade on or before tha
16th day of each month succeeding the month for which such rental has accrued.

9. Title. United has or will have title to the Cars ot the time they are delivered hercunder
to Lessen and Lessee shall not by reason of this Lease or any action loken hereundar acgitire
or have any right or title in the Cars except the rights berein expressly granted to it asl.essee.

*s

10, Maintenance, Lesses shall, during the continuance of this Lepse, promptly and with
due ditigence, keep and maintain the Cars in good working odder and repair (ordinary wear and tear
excepted) and make all repltacements, changes or additions o the Cars or their equipment and ap-
pliances 10 the extent necessary or required from time to t:rm.,-

ta} by the Interchange Rules; and

(b} by applicable laws and regulations of any state or govemmental body, includ-
ing specifically but not exclusively, the Interstate Conwmerce Commissgion,

all at Lessse’s own cost and expense and without any abatement in rent or other foss, cost or
exponsa 1o United: provided, however, that the provisions of Paragraph 17 hereof shall apply in
the evoent of damage or destruction beyond repair.  Any parts, replacemoents, or additions mare 10
any car shall be accessions to such Car and title thereto shail ‘be inmediately vested in United
without cost or expense to Unitaed.

11. Taxes snd Other Levies. Lessea shall promptly pay all taxes, assessments and other
governmantal charges, including sales, use ¢r ad valorem taxes levied or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
tha use or operation thorcof or the earnings arisiog therefrom, and if any lovy or assessment is
made against United on account of any of the foregoing maticrs or on account of its ownership of
the Cars, exclusive, howevor, of any taxes on the rentals horein provided or the net income of
United therefrom (except any such tax on rentols which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise bo obligated 1o pay or reimburse as here-
inhefore provided), Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
Istrative proceedings contest the validity or amount thoreof unless therchy, in the judgomont of
United, the rights or interests of United in and to the Cars will be materially endangered. [n the

- gvent any tax repofts are required 1o be made on the basis of individual Caors, the Lessee witl

either nake such reports in such manner 25 10 show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. Lesseco shall keep the Cars free from any encumbrances or Hens, which may be
& cloud upon or otherwise affect United’s title, which aiise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessen’s failure to comply with the provisions of this

Lease, and shall promptly discharge any such lien, encumbronce or legal process, except such as

are poermiticd by United under Paragraph 11 hereof.
r .

13. Indemnity - Patent Covenants, Lessee agrecs to indemnifly United and save it harrne
less from any charge, loss, claim, suit, expense or liabitity which United may suffer or incur and
which arises in connection with the use or operstion of a Car or Cars while subject to this Lcase
{but not while in United’s shop or possession) and without regard as to how such charye, loss,
claim, suit, expense or liability arises, including without limiting the grnerality of the foregoing,
whether it arises from latent ot other defects which may or may not bave Leen discoverable by
United. United agrees to indemnify Lessee and save i1 homiless against any charge, loss, claim,
suit, expense or liability arising out of or on account of the use or incorporation by United .upon
delivery of a Car or upon the making of repairs thereto by Uhited, of any invention or the infringe-
ment of any patents, except il such invontion was used or incoiporated by reason of the specifi-
cations in Exhibit A" hereto.  The indeminities and assumptions of liability herein comained
shall survive the termination of this Lease. Each poarty shall, upon learning of same, give the othor
prompt notico of any claim or liability hereby indemnified against,

2200 E.Devon Aﬁ(e
DesPlaines,T11.
60018



« ' 14, Warranty - Representations, Except as otherwise provided in Paragraph 8, United
. makes no warranty or represemntation of any kind whatsoover, either express or implied as 10 any
matter whatsoever, including specitically but not oxctusively, fithess, design, workmanghip, con-
" diticn or quality of the Cars or paits thereof which Cars have been accepted by Laessea hereunder,
) and United shall have no Liability hercunder for domages of any kind, including specifically but
not exclusivaly, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation,  United agrees 10 assign to
Lessee such rights as it may bave under wareanties, i any. which it may have received from tne
mamsfacturer of ony now Cars and shall at Lesseo' s exponse cooperate with Lessee and take such
gotion as may be reasonably requestad to enable Lesseo to enforce such rights, Lessee ropresents
that all of the matters set forth in Paragraph 22(0) through and including &) shall bo and are true

ond correct at all times that any Car becomes subject to this Lease

.

»
-

16. Car Marking. Each Car upon delivery wiltl be distinctly, permanently and conspicuous-
ly marked in stencil with one ol the reporting numbers and marks specified in Exhibit *"A' and
with 8 legend on cach sida in fetters not less than three-quarters inches (W) in height substan-
tially as follows: . .

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignee of United’s interest or trustee or martgagée having an interest in the
Car shall also appear if requested by United or such other party, or in fieu thereof United may add
the following inscription:’ '

Title to this Car subject to docurments recorded -

. under Section 20{c} of Intersiate Commerce Act. ’ ‘

Lessce shall immediately replace any such stendiling which may be removed, destrayed or become . .

IHegible wholly or in part. Upon Lessee’s request United shall furnish a stencil with the form of | . . -

. the marks, numbers and legend.  Except for the, numbering and stenciling as provided herein, and :

v such markings ns Lessec desires to indicate its interest hereunder, Lessee shall keep the Cars

“free from any marking or lsbeling which might be interpreted a5 a claim of ownership thereof by
Lessee, or any party other than United. .

. right. at its own cost and expense, to inspect the Cars ot any reasonable time or times wherever
the Coars may be. lLessce shall, upon request of United, but no more than once every ycor, furnish
to United two (2} copies of an accurate inventory of all Cars in service.

U

17. Loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is
troyed or damaged beyond economical repair, Lessee shall promptly and fully inform United
such occurrence. If, upon the ocrurrence of such event, United does not receive payment
such Car purguant to the Interchange Rules, because same are . not applicable or otherwise,
see shall upon demand by United promptly make paywent to United in the same amount as pro-
cd in such Rules where applicable to the occurrence of such event for like Cars. Lessee
11 cooperate with United and take any and all action required to assist and enable United
receive such payment directly from any handling line or other person, firm or corporation
nd to make payment under Interchange Rules. If United elects, Lessee will return such
tgcd or destroyed Cars to United either on whcelw or in Cars on such point on Lessee's

s United way designate., This Lease shall continue in full force and effect irres-
rive of the cause, place or extent of any damage, loss or destruction of any of the Cars;
wided, however, that this Lease shall terminate with respcct to any Car whiech is lost,
len or destroyed or damaged beyond repair on the date United shall receive all amounts
things required on account of such Car under this Paragraph 17 and Lessee shall have no
ther liability to United hereunder, except for accrued rent and such as ariseq or exists
er Paragraphs 11, 12 and 13. .

nﬁt scrap value shall mean an ampunt in cash equal to the average of the current quoted
ces per net ton of No. 1 lleavy Railroad Melting Steel Scrap, prevailing at Pittsburgh,
#5ylvania; Cleveland, Ohio and Chicago, Illinois, as published in Iron Ape or other
itable industrial journals, on the first day of the wonth preceding the month in which
wut of such net scrap value is required to be made, multiplied by twenty-two (22) tons.

16. Inspection — [nventory. During tha continuance of this Lease, United shall have the ‘ o P
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" in the event any of the Cars are destroyed or damaged beyond economic repair on the line of Les~
see, United may, at its optioa, in liew of receiving the not scrap value of such Cars, elect that Les-
see return such damagod or destroyed Cars 1o United o ther on wheals or in cars at such point on
Lessen's line as United may designate. United shatl make such election in writing within fifteen
{15) days alter recciving Lessee's notice that Cars have been destroyed or irreparably damaged.
This Lease shall continue in full force and effect irrespective of the cause, place or extent of any
damage, (0ss or destruction of any of the Cars, the risk of which shall be borne by Lessee; provid-
ed, however, that this Lease shall terminate with fospect to any Car which is lost, stolen or de-
stroyed or danaged beyond repair on the date United shatl receive paymont of the amount required
to be paid to it on account of such Car under this Paragroph 17,

r

' 18. Roturn of Cars, Upon the expiration or upon the termination of this Lease with respect
to any Car {other than pursuant to Paragraph1? hereof), Lessea shall at its sole cost and expense,

{a) forthwith surrender possession of such Car to United in the condition required
by Parograph 10 herent by delivering same 10 United (emiemmphemt ot . SUCh.. United plant as
cesdndted may.divect., within the Continental United States

ety and _ .

(b} if United shall so request by written notice delivered prior 10 surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ningty (90}#day$ from the date of expiration or termination and inform United of the
placo of storage and the reporting numbier of the Car there stored.

-

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
end such storage shall be at the risk of Untted. Upon temination of the storage period or upon
request of United prior thereto, Lesseo shall cause the Car to be transported 1o United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession 1o United pursuant
to Paragraph 18{a) or (b}, Lessee shall continue 0 pay remtal st the rato being paid immodiately
nrinr 1o termination or expiration, and Lessee shall, in addition, moke all othor payments and keep
all oLligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred.

19, Defeult. The term **event of default™ for the purpose hercof shall mean any one or
more of the fotlowing:

... twenty (20)
{8} non-payment by Lessee within temep-fSidi- days after the same becomes due of

any installment of rental or any other sum required to be paid hereunder by lessee; provided United has

iven ten 810 days written notice of su 3,1
' g b) )1he L2 Ssen ahat] Haranntor o fgr alp%huc?%f%&vlwr%@r 8 days in the due ob-  twenty (20)

sorvance or performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder; provided United has given ten (10) days written

notice of such default. L,
-~ {c} a decree or order shall be entered by a court having jurisdiction in the prem-

ises adjudging Lessec a bankrupt or insolvent, or approving as proporly filed a petition
sceking recrganization. arrangement, adjustment or composition of or in respect of Lesseg
under the Federal Bankruptoy Act or any other applicable Federal or State law, or appointing
8 receiver, liquidator, assignee, trustee, sequestrator (or other similar official} of the Les-
sce or of any substantial pan of its property, or ordering the winding up or liquidation of
its effairs, and the continuance of any such decree or order unstayed and in effect for a
period of thirty (30) days: . .

{d} the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, of the consent by it to the institution of any procecdings or 10 sny Bction taken or
proposed to be taken in any procedings or action described in Paragraph 19 {¢), or the mak«
Ing by Lessee of an assignment for the benefit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessea in furtherance of any-such action. ’ .

20. Remedies. Upon the happening of an event of default, United, ot its option, may:

{a} proceod by appropriste court action either at law or in cquity for specific per-

*Surike inapplicable noterial. .

# providing that such storage is available on the Pickens Railroad,



formance by the Lessee of the applicable covenants of this Lease or 0 recover from Leg-
see all domages, including specifically but not exclusively, expenses and attorneys' fees.
which United may sustain by reason of Lessee’s default or on account of United's enforce-
ment of its remedies hereunder; :

{b) elect only to terminate the Lessee’s right of possession {but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hercunder, or horeafter to accruo for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are do-
livered to United or are repossessed, United shall use rensonable effonts to relet the same
ar any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such raletting shall first be applicd to thé expenses {including
reasonable attorneys’ fecs) of retaking and reletting of the Cars ang delivery to the now
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency romaining due after 50 applying the proceeds as the same sholl accrue. Lesser
shall not assort, in mitigation of its damages or otherwise, any lack of diligence by United
in or related 1o the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
dnd determination.  The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any exis tlng or future default
in any other covenant or promise herein contained;

{c) declare this Lease terminated and recover from Lessce all amounts then due and
payable plas, as liquidated damages for {0ss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
Bggregate rental which would have thercafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on tho basis of afive per
cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payalile hereunder had this Ledse not terminated. n addition to the
foregoing, United shall racover any domages sustained by reason of the broach of any cov-
cnant of the Lease other than for the payment of rental;

(di recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, fres from any right of tho Lessece 1o use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shail bo in addition to all other rem-
edies, in United's favor existing at law or in equity. The Lessce hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedics
herein provided to the extent that such waiver is permitied by law.

21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

ta) all rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otharwise disposed of eithgr in whole or in part with or without notice. to Lessee, bus
subject to Lessee’s rights under this Leasea. - If United shall have given written notice to
Lessce stating the identity and post office address of any assignee entitied 10 receive fu-
ture rcma!s and any other sums payable by Lessee hereundar, Lessee shall thereafter make
such payments to the designated assigneo. Lessee will not amend, alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of bny assignee or any party of parties on behalf of whom such assignee is acting shall
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereunder or by reason of any other
mdvbhdness or liability at any time owing by United to the Lessee;

() Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee moay assign all of its rights under this Lease to anather rail-
road corporation which succeeds to all or substantially all of the assets and business of
the Lessee provided that such successor sholl assume all of the ohiigations of the Lessen
hereuvnder,



.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-
taking herounder upon any such assignee or sublessee except 55 otherwise provided above or un-
less expressly assumed in writing by such sublessee or assighee.

22. Qpinion of Counsel. Upon the request of United or its assignee a1 any time or times,
Lessee will deliver 1o United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shatl be
“to the effect that: ’
(a) Lesses is a carporation duly armanized and validly existing in good stcmqu
undor the laws of the s1ate of its incorpormtion, and has umcnmn- power 10 enter into thisg
Lease and carry out its obligations thereunder; .

{b) this Leaso constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms;

{c) ths Cars which are then subject to the Lease are held by Lessec under and
subject to the provisions of this Leaso prior to any lien, charge or encumbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to lessec and were accepted by Lessoo in accordance
with the terms of this Lease;

{d} no recording, fiting or depositing of this Lease, other than with the Interstate
Comniterce Commigsion, in atccordance with Section 20(c) of the tnterstate Commerce Act,
is necessary 1o preserve or protect the title of United or its assignee in the United States
of America; and .

{e} no governmental uuthormmon or appr Oval is necessary in conm,ruon with the
Lease or any other action contemplated hersunder.
23. Neotice. Any aotice required or permitted to be given pursuant to the teras of this
Lease shall be property given when forwarded registered United Statos mail, return receipt re-
quested, postage prepaid, sddressed to)

United at:  duir-dieatsoiemo-biteet 2200 E. Deven Ave
4 AP 2200 E. Devon 3, ‘
el e DesPlaines, Illinois 60018

or 81 such other address as United may from time to time designate by notice in writing, and 10;

Lesse att ............ 202, Cﬂd'ﬂ' Rogk. Street
Picken.», South Ca rohna

R R T R R R N T PRI

or any such other place as Lessee may from time to time des rgnate by notice in writing.

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and any assignmant thercof to be filed and
recorded with the Interstate Conwnerce Conmunission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessec will from time (0 time do and porform any other act and will execute
acknowtedge, deliver, file, register and record (and will refile, reregister or rerecord whenever
requited) any and sl further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United, of its titie 10 the Cars,
or for the purpose of carrying out the intention of this Lease. Excopt as hereinbefoie provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiting, registering, rereg-
tstering, recording and rerecording of any such further instcument or incident 1o the taking of any
such othor action, and will furnish to United certificates or othgr evidence of any such action.

25. Governing lLaw--Writing. The terms of this Lease and alt rights and obligations here-
mnder shall be governed by the laws of the State of Hinois. The terms of this Lease and tha rights
ond obligations of the parties horeto may not be changed or terminated orally, but only by agree-
ment in writing signed by the party against whnm enforcement of such chango or termination is

sought. ) e

26. Counterports. This Lease may be executed in any number of counterparts, cach of
which so executed shall be deoemed to be an original, and such counterparts together shall consti-
tute bul one and the same contract, which shall be evidenced by any such signed counterpart.



27, Severability - Waiver., |f any term or pravision of this Lease or the application thereof
to any persons or circumstances shall to any extent be invalid or unenforcealiie, the remainder of

. this Lease or the spplication of such term or provision to persons or circumstances other than

those as to which it is invalid or unenforceable shall not be affected thereby, and each provision
of this Lease shall be valid and be enforced 10 the fullest extent permittod by law. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the.
continuation or recurrence of the situation or contingency giving rise to such right,

28. Terminology. In construing any language contained in this Lease, no reference shall
ke made and no significance given to paragraph titles, such tides being used only for convenience
of reference. Where the context so purmits, the singolar shatl include the plural and vice versa,

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or aother sum due hercunder, whether during the thirty {30) day period within
which a default may be cured or for a longer period, and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equat 1o seven per cent (79} per annue {or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which
they oo ovordue,

30. Benefit. The covenants, conditions and agreements contained in this Leaseo shall bind
and inure to the bencfit of the parties, their successors and assigns (1o the extent permitted in
Paragraph 21 hereof) and the term "United” and the term “Lessec’ shall mean, respectively, all
of the foreqoing persons who are at any time bound by the terms horoof, Without limiting the gener-
ality of the foregoing, the indemnities of the Lessee comtained in Parograph 13 hereof sholl apply
to and inure to the benefit of any assignee of United, and if such assignee is 2 trustee under an
Indenture under which notes of United have been issued in connection with the financing of the.
Cars, then to any holder of such notes,

INOWITNESS WHEREQF, United ond Lessee have duly onecuted this Leasse as of the day
end year {irst ahove written.

’ _ UNITED STATES RAILWAY EQUIPMENT CO.,
an Hlinois corporation

. —y 7
By. .............,.........‘..........,...::.{".’.... it cerrenciene
7 , Va.cc .. President
74 .
.’ o )
,1 ‘.- I...-r 3
**"“‘“ Secretary .
. : THEPICY\ ENS RAL ROACO
ATTEST:.
M
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STATE OF ILLINOIS s
COUNTY OF COOK ‘

On this .. ..,.«. 7 A of ..peys i\‘i»:%%ﬁ-ﬁmﬂw:‘f?%u... 10:”,(. before me personally

&i. ”4"‘“@":"1‘“““

BPPEATES aeriviireersacBaraiidinees 2 Tty e isenarsaeenn sttt aiieanny
to ma por sormny known, who bmng by me duly N, Baysthai-he i ’ﬂv‘%.. rcsndem of the
United States Railway Equipment Co,. and Gz % M me person-

ally krnown to bo the J’(W wFeeens Secretary of s.atd corporation, that the seal affixed )
to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

wssrab e ausaer

u!cu”‘--u‘\
. Notabe Plibtic

. My Conuission Expies Juze 11,1303

STATE OF Sowih c""‘;,m;ua} .
COUNW OF r’l « -kw’u kY

;T

On this fz. day of ...EJ.Q.W..('.I!W!........-....... 19. 7‘.. bofore me pergonally
apposr ed ISTURIRS I SIONY - S F AR PR e (O o e e e s
to ma personally known, who being by me duly sworn, says that ha is ...J t Kafrrasraeserursarenssnnan

PI‘BSIdmt of ......L.l.‘5.4\.-.{!.%’....!?«.3&.& H]’wﬁ..f,.ui‘u}.ﬂ'.-. rtieesen st unnareatsvassaannnrasonnasirinerausnare

’
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to me parsonally known to be the .oveeeeiiineicieinniniee Secretary of said corporation, that the
seal affized 1o the foregoing instrument is the corporate seal of said corporation, that said instru-
.ment was signed and scaled on behalf of said corporation by autharity of its Board of Directors,
end they acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation,

. f/"’) ) |
/ !1/ i . d “
n-L- 'M:’ h&..a S"nw-;. ....-.-t*i‘ ‘wii‘d‘w.’i-u--.......-.u
/i
S . Notary Publid
‘1.)
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EXHIBIT A’

tease dated ..... Novemberl .......... 18, 773 by and between United Stotes Railway
Equipment Co.. ("*United"’} and ... The Pickens R: 'l:rcmd(,o ............. e [Lessee™)

.

] " - : "y
TYPE OF CAR: 40' 6", 50-ton Box Car

NUMBGER OF CARS: Sixty (60)

“REPORTING NUMBERS AND MARKS:

PICK 20000 - 2005%

SPECIFICATIONS DESIGNATED BY LESSCE:

Cars are to be rebuilt per Rule 88 less the
“roller bearing requirement.

Cars are to be painted light blue Richards

paint number E-8192 with Pickens Railrcad logo.

[

*Whon United’s reporting marks sre specified, this Leaso is subject to the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or hereafter required by

tacilf, AAR rules, or applicable laws and regulations.

-%
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EXHIBIT *'B"

tease doted ... Novcmberl S 973 by and between United States Railway
Equipmont Co., {“'United”) and .o I' hePicl-cn Ralllo"lf’c" {""Lessec”’)
o o CERTIFICATE OF INSPECTION AND ACCEPTANCE
sastieeviconana PP ORI | PRPR
United States Railway Equipment Co. ‘
AGAYrererinememGireet 2200 E. Devon Ave.

Ctrievnperred iGN O : ~~ DesPlaines, Illinois 60018

Gontlemon:

The undersigned, belng a duly authorized inspector for Lessee, hereby cenifies that he has
made an inspection of ... veseecrenansseenronsanens fensionacns } Cars bearing numbers 85 follows:

or has, on behalf of Lessee, elocted to forego such inspection all as prowdcd in the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

Title to this Car subject to docunents recorded
under Section 20{c) of Interstate Conwnerce Act.
in readily vigiblo letters not less than three-quonters inches (3%°°) in height: and that each of said

Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory
to the Lessee.

R R TR LR TR T R T TR LT Py

Lessee
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fider, consisting of three pages attached to and made a part of Lease, dated November 1,
L%?3 by and between United States Rallway Equipment Co. (United) and The Pickens Railroad
6. (Lessee). .

i-1. United shall not be obligated to deliver any of the Cars unless it has first re-
:eived a fully executed counterpart of that certain letter agreement ("Letter Agrecment')

mionz the First Piledmont Dank of South Carolina (Bank"), United, National Railway
fpilizacion Corzoration ¢ Lessee in substantially the form and text attached hereto as
whibie C.

-2, Lessee covenants and agrees that it will cause the Railway Egquipment Register and any
>ther book, record, manual, writing or other source stating the identity of the recipient
»f per diem payments to be made by rallroads on the Cars to name as such recipient for the
furation of thig Lease the Bank or such other person as may succeed the Bank under the
:erms of the Letter of Agreement.

=3, As security for the payment of rent due and to become due hereunder and the due ob-
cervance of all Lessee's covenants and agreements to be observed and performed hercunder,
«wssee shall deliver to United upon United's execution hereof an amount equal to one
wath's rental ("Security Deposit") and the Bank's letter of credit ("Letter of Credit")
ssued to United in the sum of $27,600.00 which way be drawn against by an amount equal
0 one month rental (Security Deposit) and monthly rental due thereafter until such time
& the per diem payments equal or exceed the rentals due. Lessee covenants that the
etter of Credit shall be irrevocable for one year from average date of acceptance and
hall not be revoked and repudiated at any.time during this period. In the event Lessee
hall perform and observe all of its agreements and covenants hereunder the Security
leposit shall be applieéd against the last wmonth's -rental due on the Cars and the Letter
1§ Credit shall be cancelled by United and delivered to Lessee, otherwise United may re-
ain the Security Depogit and collect upon the Letter of Credit in reduction of all amounts
ecoverable by it under Paragraph 20,

st

y railroads on the Cars upon such terms and conditions as are provided in the Letter
preement.  All per diem payments actually received by Bank in any month shall first be
pplied to any rental payments due and unpaid and shall be paid by Bank to United as pro-
1ded in Paragraph 8 hereof. The balance of such per diem payments actuvally received

¥ Bank in any such month shall be remitted to Lessee provided, Lessee is not otherwise

n default of the terms and provisions of this Lease.

?5. Upon written notice by United of any default hereunder by Lessee, Bank shall hold

nd apply all moniles received from the per diem payments for the account of United, all
pon the terms and conditions of the Letter Agreement.

: ~ 7 a -
esse%{d, . United

-
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" Rider, consisting of three pages attached to and made a part of Lease, dated November 1,
'1U7j by and between United States Railway Equipment Compduy ("United ”) and The Pickens
Railroad Co. ("Lessee’).

7 (c) Purchase Option. The Lessees shall have the right to purchase the cars if
Lessees are not then in default hereunder at the expiration of the original term of the
Lease, or extended term if the option to extend has becn exercised, by serving written
notice on United at any time within the last year of such term, at least ninety (90)
days prior to the last day of such term. The purchase price shall be the greater of:

(i) the depreciated value of the Cars on reproduction costs basis
as provided under the Interchange Rules as of the end of the
original or extended lease term, whichever 1s applicable, or

(11) the fair market value to be agreed upon by Unit ed and Lessees.

In the event that the parties cannot agree on fair market value, it shall be determined
by three (3) arbitrators, one to be selected by Lessees, one by United and the third
selected by the two arbitrators selected by the parties. Fair market value for the pur-
poses hereof shall mean the value which would obtain in arm's length transaction between
an informed and willing buyer other than a buyer currently in possession and an informed
and willing seller under no compulsion to sell without deducting from auch value costs
or removal of the Cars from their location in current use.

o .

Lessee . . United
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7973, by and between United States Railway Equipment Co. ("United") and The Pickens
Rallroad Co. ("Lessee").

Tdor, consisting of three pages attached to and made a part of Lease, dated November 1,

Option to Extend. Unless Lessee 1s In default under the provisions of this Lease,
Lessee shall have an option to extend the term of this Lcase upon the same terms and
conditions as to all or any portion of the Cars then subject to this Lease by notifying
United in writing no less than ninety (90) days and no more than six (6) months prior
to the end of the original term. An extension pursuant to this option with respect to
any Car shall be for a period (hereinafter referred to as the "extended term') on one (1)
menth from the end of the original term and shall automatically continue from month to
month thereafter without further act by either party until termination of this Lease with
respect to such Car.

(a) by written notice from Lessee to United or from United to Lessee on or
before the last day of any month of such extended term stating that the Lease
is cancelled as to such Car as of the last day of the next month;

(b) by United on account of default by the Less¢e; = ,

(c) by the expiration of five (5) years from the end of the original term at
which time this Lease will terminate in all events.

wﬂmm'mjﬂﬁﬁggi; Lessee shall pay to United as rental for each Car during the extended

term, from and including the first day following the end of the original term,
the sum of $75.00 per car per month.

lLessee United
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-Dear .- _
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The enclosed document(s) was recorded pursuant to the

prov1sions of Section 20(c) of the Interstate Commerce Act,

- 49 U.S.C. 20(c), on
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Szncerely/Yours,
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H.G. Homme, Jr\{\_)

Secretary
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